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StateStateStateStateofofofofTennesseeTennesseeTennesseeTennesseeDepartmentDepartmentDepartmentDepartmento'fo'fo'fo'ftransp6rtati~ntransp6rtati~ntransp6rtati~ntransp6rtati~n
iiii

LOCALLOCALLOCALLOCALAGENCYAGENCYAGENCYAGENCYPROJECTPROJECTPROJECTPROJECTAGREEMENTAGREEMENTAGREEMENTAGREEMENT

THISTHISTHISTHISAGREEMENT,AGREEMENT,AGREEMENT,AGREEMENT,mademademademadeandandandandenteredenteredenteredenteredintointointointothis'this'this'this'":":":":·'0·'0·'0·'0 daydaydaydayofofofof ,,,,20_20_20_20_ bybybyby
andandandandbetweenbetweenbetweenbetweenthethethetheSTATESTATESTATESTATEOFOFOFOFTENNESSEETENNESSEETENNESSEETENNESSEEDEPARTMENTDEPARTMENTDEPARTMENTDEPARTMENTOFOFOFOFTRANSPORTATION,TRANSPORTATION,TRANSPORTATION,TRANSPORTATION,anananan

agencyagencyagencyagencyofofofofthethethetheStateStateStateStateofofofofTennesseeTennesseeTennesseeTennessee(hereinafter(hereinafter(hereinafter(hereinaftercalledcalledcalledcalledthethethethe"Depmiment")"Depmiment")"Depmiment")"Depmiment")andandandandSHELBYSHELBYSHELBYSHELBYCOUNTYCOUNTYCOUNTYCOUNTY

(hereinafter(hereinafter(hereinafter(hereinaftercalledcalledcalledcalledthethethethe"Agency")"Agency")"Agency")"Agency")forforforforthethethethepurposepurposepurposepurposeofofofofprovidingprovidingprovidingprovidingananananunderstandingunderstandingunderstandingunderstandingbetweenbetweenbetweenbetweenthethethethe

paIiiespaIiiespaIiiespaIiiesofofofoftheirtheirtheirtheirrespectiverespectiverespectiverespectiveobligationsobligationsobligationsobligationsrelatedrelatedrelatedrelatedtotototothethethethemanagementmanagementmanagementmanagementofofofofthethethetheprojectprojectprojectprojectdescribeddescribeddescribeddescribedas:as:as:as:

SHELBYSHELBYSHELBYSHELBYCOUNTYCOUNTYCOUNTYCOUNTYAIRAIRAIRAIRQUALITYQUALITYQUALITYQUALITYPROGRAMS.PROGRAMS.PROGRAMS.PROGRAMS.TOTOTOTOINCLUDEINCLUDEINCLUDEINCLUDEAIRAIRAIRAIRQUALITYQUALITYQUALITYQUALITY

OUTREACH,OUTREACH,OUTREACH,OUTREACH,DIESELDIESELDIESELDIESELRETROFIT,RETROFIT,RETROFIT,RETROFIT,OZONEOZONEOZONEOZONEALERTALERTALERTALERTDAYSDAYSDAYSDAYSPROGRAMS,PROGRAMS,PROGRAMS,PROGRAMS,ANDANDANDAND
RIDESRIDESRIDESRIDESHAREHAREHAREHARE

A.A.A.A.PURPOSEPURPOSEPURPOSEPURPOSEOFOFOFOFAGREEMENTAGREEMENTAGREEMENTAGREEMENT

A.1A.1A.1A.1Purpose:Purpose:Purpose:Purpose:

a)a)a)a) TheTheTheThepurposepurposepurposepurposeofofofofthisthisthisthisAgreementAgreementAgreementAgreementisisisistotototoprovideprovideprovideprovideforforforforaaaa vanvanvanvanpopopopool/ridesol/ridesol/ridesol/ridesharehareharehareprojectprojectprojectprojecttotototo

improveimproveimproveimproveairairairairqualityqualityqualityqualityininininthethethetheAgencyAgencyAgencyAgencyasasasasfurtherfurtherfurtherfurtherdescribeddescribeddescribeddescribedininininExhibitExhibitExhibitExhibitAAAAattachedattachedattachedattachedheretoheretoheretohereto

andandandandbybybybythisthisthisthisreferencereferencereferencereferencemademademademadeapartapartapartaparthereofhereofhereofhereof(hereinafter(hereinafter(hereinafter(hereinaftercalledcalledcalledcalledthe.the.the.the."Project")"Project")"Project")"Project")totototo

provideprovideprovideprovidedepartmentaldepartmentaldepartmentaldepartmentalfinancialfinancialfinancialfinancialassistance.assistance.assistance.assistance.totototothethethetheAgencyAgencyAgencyAgencyandandandandstatestatestatestatethethethethetermstermstermstermsandandandand

conditionsconditionsconditionsconditionsuponuponuponuponwhichwhichwhichwhichsuchsuchsuchsuchassistanceassistanceassistanceassistancewillwillwillwillbebebebeprovidedprovidedprovidedprovidedandandandandthethethetheunderstandingsunderstandingsunderstandingsunderstandingsasasasas

totototothethethethemannermannermannermannerininininwhichwhichwhichwhichthethethetheProjectProjectProjectProjectwillwillwillwillbebebebeundertakenundertakenundertakenundertakenandandandandcompleted.completed.completed.completed.

A.2A.2A.2A.2ModificationsModificationsModificationsModificationsandandandandAdditions:Additions:Additions:Additions:

a)a)a)a) Exhibit(s)Exhibit(s)Exhibit(s)Exhibit(s)areareareareattachedattachedattachedattachedheretoheretoheretoheretoandandandandbybybybythisthisthisthisreferencereferencereferencereferencemademademademadeaaaapartpartpartparthereof.hereof.hereof.hereof.

B.B.B.B.ACCOMPLISHMENTACCOMPLISHMENTACCOMPLISHMENTACCOMPLISHMENTOFOFOFOFPROJECTPROJECTPROJECTPROJECT

8.18.18.18.1GeneralGeneralGeneralGeneralReQuirements:ReQuirements:ReQuirements:ReQuirements:

a)a)a)a) ResponsibleResponsibleResponsibleResponsiblePartyPartyPartyPartyFundingFundingFundingFundingProvidedProvidedProvidedProvidedby:by:by:by:

AgencyAgencyAgencyAgencyororororProjectProjectProjectProject

EnvironmentalEnvironmentalEnvironmentalEnvironmentalClearanceClearanceClearanceClearanceby:by:by:by:

ProjectProjectProjectProjectImplementationImplementationImplementationImplementationby:by:by:by:

AGENCYAGENCYAGENCYAGENCY

AGENCYAGENCYAGENCYAGENCY

PROJECTPROJECTPROJECTPROJECT

PROJECTPROJECTPROJECTPROJECT
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b)b)b)b) AfterAfterAfterAfterreceivingreceivingreceivingreceivingauthorizationauthorizationauthorizationauthorizationforforforforaaaaphase,phase,phase,phase,thethethetheAgencyAgencyAgencyAgencyshallshallshallshallcommencecommencecommencecommenceandandandandcompletecompletecompletecomplete

thethethethephasesphasesphasesphasesasasasasassignedassignedassignedassignedaboveaboveaboveaboveofofofofthethethetheProjectProjectProjectProjectasasasasdescribeddescribeddescribeddescribedininininExhibitExhibitExhibitExhibitAAAAwithwithwithwithallallallall

practicalpracticalpracticalpracticaldispatch,dispatch,dispatch,dispatch,ininininaaaasound;sound;sound;sound;economical;economical;economical;economical;andandandandefficientefficientefficientefficientmaImer,maImer,maImer,maImer,andandandandininininaccordanceaccordanceaccordanceaccordance

withwithwithwiththethethetheprovisionsprovisionsprovisionsprovisionsherein,herein,herein,herein,andandandandallallallallapplicableapplicableapplicableapplicablelaws.laws.laws.laws.TheTheTheTheProjectProjectProjectProjectwillwillwillwillbebebebeperformedperformedperformedperformed

ininininaccordanceaccordanceaccordanceaccordancewithwithwithwithallallallalllatestlatestlatestlatestapplicableapplicableapplicableapplicableDepartmentDepartmentDepartmentDepartmentprocedures,procedures,procedures,procedures,guidelines,guidelines,guidelines,guidelines,

manuals,manuals,manuals,manuals,standards,standards,standards,standards,andandandanddirectivesdirectivesdirectivesdirectivesasasasasdescribeddescribeddescribeddescribedininininthethethetheDepartment'sDepartment'sDepartment'sDepartment'sLocalLocalLocalLocal

GovemmentGovemmentGovemmentGovemmentGuidelines,Guidelines,Guidelines,Guidelines,availableavailableavailableavailableininininelectronicelectronicelectronicelectronicformat,format,format,format,whichwhichwhichwhichbybybybythisthisthisthisreferencereferencereferencereferenceisisisis

mademademademadeaaaapartpartpartparthereofhereofhereofhereofasasasasififififfullyfullyfullyfullysetsetsetsetforthforthforthforthherein.herein.herein.herein.

c)c)c)c) AAAAfullfullfullfulltimetimetimetimeemployeeemployeeemployeeemployeeofofofofthethethetheAgencyAgencyAgencyAgencyshallshallshallshallsupervisesupervisesupervisesupervisethethethethehereinhereinhereinhereindescribeddescribeddescribeddescribedandandandandassignedassignedassignedassigned

phasesphasesphasesphasesofofofofthethethetheProject.Project.Project.Project.SaidSaidSaidSaidfullfullfullfulltimetimetimetimeemployeeemployeeemployeeemployeeofofofofthethethetheAgencyAgencyAgencyAgencyshallshallshallshallbebebebequalifiedqualifiedqualifiedqualifiedtotototo

andandandandshallshallshallshallensureensureensureensurethatthatthatthatthethethetheProjectProjectProjectProjectwillwillwillwillbebebebeperformedperformedperformedperformedininininaccordanceaccordanceaccordanceaccordancewithwithwithwiththethethethetermstermstermstermsofofofof

thisthisthisthisAgreementAgreementAgreementAgreementandandandandallallallalllatestlatestlatestlatestapplicableapplicableapplicableapplicableDepartmentDepartmentDepartmentDepartmentprocedures,procedures,procedures,procedures,guidelines,guidelines,guidelines,guidelines,

manuals,manuals,manuals,manuals,standards,standards,standards,standards,andandandanddirectivesdirectivesdirectivesdirectivesasasasasdescribeddescribeddescribeddescribedininininthe,the,the,the,Department'sDepartment'sDepartment'sDepartment'sLocalLocalLocalLocal

GovemmentGovemmentGovemmentGovemmentGuidelinesGuidelinesGuidelinesGuidelinesandandandandthisthisthisthisAgreement.Agreement.Agreement.Agreement.

8.28.28.28.2CompletionCompletionCompletionCompletionDate:Date:Date:Date:

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencyagreesagreesagreesagreestotototocompletecompletecompletecompletethethethethehereinhereinhereinhereinassignedassignedassignedassignedphasesphasesphasesphasesofofofofthethethetheProjectProjectProjectProjectononononororororbeforebeforebeforebefore

JulyJulyJulyJulyI,I,I,I,2013.2013.2013.2013.IfIfIfIfthethethetheAgencydoesAgencydoesAgencydoesAgencydoesnotnotnotnotcompletecompletecompletecompletethethethethehereinhereinhereinhereindescribeddescribeddescribeddescribedphasesphasesphasesphasesofofofofthethethethe

ProjectProjectProjectProjectwithinwithinwithinwithinthisthisthisthistimetimetimetimeperiod,period,period,period,thisthisthisthisAgreementAgreementAgreementAgreementwillwillwillwillexpireexpireexpireexpireononononthethethethelastlastlastlastdaydaydaydayofofofof

scheduledscheduledscheduledscheduledcompletioncompletioncompletioncompletionasasasasprovidedprovidedprovidedprovidedininininthisthisthisthisparagraphparagraphparagraphparagraphunlessunlessunlessunlessananananextensionextensionextensionextensionofofofofthethethethetimetimetimetime

periodperiodperiodperiodisisisisrequestedrequestedrequestedrequestedbybybybythethethetheAgencyAgencyAgencyAgencyandandandandgrantedgrantedgrantedgrantedininininwritingwritingwritingwritingbybybybythethethetheDepartmentDepartmentDepartmentDepartmentpriorpriorpriorprior

totototothethethetheexpirationexpirationexpirationexpirationofofofofthethethetheAgreement.Agreement.Agreement.Agreement.AnAnAnAnextensionextensionextensionextensionofofofofthethethethetermtermtermtermofofofofthisthisthisthisAgreementAgreementAgreementAgreement

willwillwillwillbebebebeeffectedeffectedeffectedeffectedthroughthroughthroughthroughananananamendmentamendmentamendmentamendmenttotototothethethetheAgreement.Agreement.Agreement.Agreement.ExpirationExpirationExpirationExpirationofofofofthisthisthisthis

AgreementAgreementAgreementAgreementwillwillwillwillbebebebeconsideredconsideredconsideredconsideredterminationterminationterminationterminationofofofofthethethetheProject.Project.Project.Project.TheTheTheThecostcostcostcostofofofofanyanyanyanyworkworkworkwork

performedperformedperformedperformedafterafterafterafterthethethetheexpirationexpirationexpirationexpirationdatedatedatedateofofofofthethethetheAgreementAgreementAgreementAgreementwillwillwillwillnotnotnotnotbebebebereimbursedreimbursedreimbursedreimbursedbybybybythethethethe
Department.Department.Department.Department.

8.38.38.38.3EnvironmentalEnvironmentalEnvironmentalEnvironmentalReQulations:ReQulations:ReQulations:ReQulations:

a)a)a)a) TheTheTheTheDepartmentDepartmentDepartmentDepartmentwillwillwillwillreviewreviewreviewreviewenvironmentalenvironmentalenvironmentalenvironmentaldocumentsdocumentsdocumentsdocumentsandandandandrequirerequirerequirerequireanyanyanyanyappropriateappropriateappropriateappropriate
changeschangeschangeschangesforforforforapprovalapprovalapprovalapprovalasasasasdescribeddescribeddescribeddescribedininininthethethetheDepartment'sDepartment'sDepartment'sDepartment'sLocalLocalLocalLocalGovemmentGovemmentGovemmentGovemment
Guidelines.Guidelines.Guidelines.Guidelines.

b)b)b)b) InInInInthethethetheeventeventeventeventthethethetheAgencyAgencyAgencyAgencyisisisismademademademaderesponsibleresponsibleresponsibleresponsibleforforforforthethethetheEnvironmentalEnvironmentalEnvironmentalEnvironmentalClearancesClearancesClearancesClearancesinininin

SectionSectionSectionSectionB.IB.IB.IB.I(a)(a)(a)(a)ofofofofthisthisthisthisAgreement,Agreement,Agreement,Agreement,thethethetheAgencyAgencyAgencyAgencywillwillwillwillbebebebesolelysolelysolelysolelyresponsibleresponsibleresponsibleresponsibleforforforfor

compliancecompliancecompliancecompliancewithwithwithwithallallallallapplicableapplicableapplicableapplicableenvironmentalenvironmentalenvironmentalenvironmentalregulationsregulationsregulationsregulationsandandandandforforforforanyanyanyanyliabilityliabilityliabilityliability
arisingarisingarisingarisingfromfromfromfromnon-compliancenon-compliancenon-compliancenon-compliancewithwithwithwiththesethesethesetheseregulationsregulationsregulationsregulationsandandandandwillwillwillwillreimbursereimbursereimbursereimbursethethethethe

DepartmentDepartmentDepartmentDepartmentofofofofanyanyanyany,loss,loss,loss,lossincurredincurredincurredincurredininininconnectionconnectionconnectionconnectiontherewith.therewith.therewith.therewith.TheTheTheTheAgencyAgencyAgencyAgencywillwillwillwillbebebebe

responsibleresponsibleresponsibleresponsibleforforforforsecuringsecuringsecuringsecuringanyanyanyanyapplicableapplicableapplicableapplicablepermitspermitspermitspermitsasasasasdescribeddescribeddescribeddescribedininininthethethetheDepartment'sDepartment'sDepartment'sDepartment's
LocalLocalLocalLocalGovemmentGovemmentGovemmentGovemmentGuidelines.Guidelines.Guidelines.Guidelines.
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C.C.C.C.PAYMENTPAYMENTPAYMENTPAYMENTTERMSTERMSTERMSTERMSANDANDANDANDCONDITIONSCONDITIONSCONDITIONSCONDITIONS

C.1C.1C.1C.1TotalTotalTotalTotalCost:Cost:Cost:Cost:

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheAgencyAgencyAgencyAgencyshallshallshallshallreceivereceivereceivereceivereimbursementreimbursementreimbursementreimbursementforforforforProjectProjectProjectProjectexpendituresexpendituresexpendituresexpenditureswithwithwithwith
federalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsforforforforanyanyanyanyportionportionportionportionofofofofthethethethehereinhereinhereinhereindescribeddescribeddescribeddescribedProject,Project,Project,Project,thisthisthisthisprovisionprovisionprovisionprovision

shallshallshallshallapply.apply.apply.apply.

a)a)a)a) TheTheTheTheDepartmentDepartmentDepartmentDepartmentagreesagreesagreesagreestotototoreimbursereimbursereimbursereimbursethethethetheAgencyAgencyAgencyAgencyforforforforeligibleeligibleeligibleeligibleandandandandappropriateappropriateappropriateappropriateProjectProjectProjectProject

expendituresexpendituresexpendituresexpendituresasasasasdetaileddetaileddetaileddetailedininininthethethetheDepartment'sDepartment'sDepartment'sDepartment'sLocalLocalLocalLocalGovernmentGovernmentGovernmentGovernmentGuidelinesGuidelinesGuidelinesGuidelineswithwithwithwith

federalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsmademademademadeavailableavailableavailableavailableandandandandanticipatedanticipatedanticipatedanticipatedtotototobecomebecomebecomebecomeavailableavailableavailableavailabletotototo

thethethetheAgency,Agency,Agency,Agency,providedprovidedprovidedprovidedthatthatthatthatthethethethemaximummaximummaximummaximumliabilityliabilityliabilityliabilityofofofofthethethetheDepartmentDepartmentDepartmentDepartmentshallshallshallshallbebebebeasasasassetsetsetset
forthforthforthforthininininExhibitExhibitExhibitExhibitA.A.A.A.

C.2C.2C.2C.2EliQibleEliQibleEliQibleEliQibleCosts:Costs:Costs:Costs:

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheAgencyAgencyAgencyAgencyshallshallshallshallreceivereceivereceivereceivefederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsforforforforanyanyanyanyportionportionportionportionofofofofthethethethe

hereinhereinhereinhereindescribeddescribeddescribeddescribedProject,Project,Project,Project,thisthisthisthisprovisionprovisionprovisionprovisionshallshallshallshallapply.apply.apply.apply.

a)a)a)a) OnlyOnlyOnlyOnlyProjectProjectProjectProjectcostscostscostscostsincurredincurredincurredincurredafterafterafterafterthethethetheissuanceissuanceissuanceissuanceofofofofthethethetheNoticeNoticeNoticeNoticetotototoProceedProceedProceedProceedforforforforeacheacheacheachphasephasephasephase

asasasasdetaileddetaileddetaileddetailedininininthethethetheDepartment'sDepartment'sDepartment'sDepartment'sLocalLocalLocalLocalGovernmentGovernmentGovernmentGovernmentGuidelinesGuidelinesGuidelinesGuidelinesareareareareeligibleeligibleeligibleeligibleforforforfor

DepmimentDepmimentDepmimentDepmimentreimbursement.reimbursement.reimbursement.reimbursement.

b)b)b)b) TheTheTheTheattachedattachedattachedattachedbudgetbudgetbudgetbudgetisisisis brokenbrokenbrokenbrokenintointointointofourfourfourfourmajormajormajormajoractivities.activities.activities.activities.Expenditures,Expenditures,Expenditures,Expenditures,

reimbursements,reimbursements,reimbursements,reimbursements,andandandandpaymentspaymentspaymentspaymentsforforforforeacheacheacheachmajormajormajormajoractivityactivityactivityactivityunderunderunderunderthisthisthisthisAgreementAgreementAgreementAgreementshallshallshallshall

adhereadhereadhereadheretotototothethethetheBudgetBudgetBudgetBudgetattachedattachedattachedattachedheretoheretoheretoheretoasasasasExhibitExhibitExhibitExhibitA.A.A.A.TheTheTheTheAgreementAgreementAgreementAgreementmaymaymaymayvaryvaryvaryvaryfromfromfromfrom

aaaaBudgetBudgetBudgetBudgetline-itemline-itemline-itemline-itemforforforforthatthatthatthatspecificspecificspecificspecificmajormajormajormajoractivityactivityactivityactivitybybybybyupupupuptotototofifteenfifteenfifteenfifteenpercentpercentpercentpercent(15%)(15%)(15%)(15%)ofofofof

thethethetheline-itemline-itemline-itemline-itemamount,amount,amount,amount,providedprovidedprovidedprovidedthatthatthatthatanyanyanyanyincreaseincreaseincreaseincreaseisisisisoff-setoff-setoff-setoff-setbybybybyandandandandequalequalequalequalreductionreductionreductionreduction

ofofofofotherotherotherotherline-itemline-itemline-itemline-itemamount(s)amount(s)amount(s)amount(s)suchsuchsuchsuchthatthatthatthatthethethethenetnetnetnetresultresultresultresultofofofofvariancesvariancesvariancesvariancesshallshallshallshallnotnotnotnotincreaseincreaseincreaseincrease

thethethethetotaltotaltotaltotalAgreementAgreementAgreementAgreementamountamountamountamountdetaileddetaileddetaileddetailedbybybybythethethetheBudgetBudgetBudgetBudgetforforforforthatthatthatthatspecificspecificspecificspecificmajormajormajormajoractivity.activity.activity.activity.

EachEachEachEachspecificspecificspecificspecificmajormajormajormajoractivityactivityactivityactivityhashashashasitsitsitsitsownownownownbudgetbudgetbudgetbudgetandandandandoneoneoneonemajormajormajormajoractivityactivityactivityactivitycancancancannotnotnotnotuseuseuseuse

fundsfundsfundsfundsfromfromfromfromanotheranotheranotheranothermajormajormajormajoractivity.activity.activity.activity.AnyAnyAnyAnyincreaseincreaseincreaseincreaseininininthethethetheBudget,Budget,Budget,Budget,grandgrandgrandgrandtotaltotaltotaltotal

amountsamountsamountsamountsforforforforanyanyanyanymajormajormajormajoractivityactivityactivityactivityshallshallshallshallrequirerequirerequirerequireananananAmendmentAmendmentAmendmentAmendmentofofofofthethethetheMemphisMemphisMemphisMemphis

TransportationTransportationTransportationTransportationImprovementImprovementImprovementImprovementProgram.Program.Program.Program.

C.3C.3C.3C.3LimitsLimitsLimitsLimitsononononFederalFederalFederalFederalandandandandStateStateStateStateParticipation:Participation:Participation:Participation:

a)a)a)a) FederalFederalFederalFederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsshallshallshallshallnotnotnotnotparticipateparticipateparticipateparticipateininininanyanyanyanycostcostcostcostwhichwhichwhichwhichisisisisnotnotnotnotincurredincurredincurredincurredinininin

....conformityconformityconformityconformitywithwithwithwithapplicableapplicableapplicableapplicablefederalfederalfederalfederalandandandandstatestatestatestatelaw,law,law,law,thethethetheregulationsregulationsregulationsregulationsinininin23232323C.F.R.C.F.R.C.F.R.C.F.R.andandandand

49494949C.F.R.,C.F.R.,C.F.R.,C.F.R.,andandandandpoliciespoliciespoliciespoliciesandandandandproceduresproceduresproceduresproceduresprescribedprescribedprescribedprescribedbybybybythethethetheFederalFederalFederalFederalHighwayHighwayHighwayHighway

AdministrationAdministrationAdministrationAdministration(FHW(FHW(FHW(FHWA).A).A).A).FederalFederalFederalFederalfundsfundsfundsfundsshallshallshallshallnotnotnotnotbebebebepaidpaidpaidpaidononononaccountaccountaccountaccountofofofofanyanyanyanycostcostcostcost

incurredincurredincurredincurredpriorpriorpriorpriortotototoauthorizationauthorizationauthorizationauthorizationbybybybythethethetheFHWFHWFHWFHWAAAAtotototothethethetheDepartmentDepartmentDepartmentDepartmenttotototoproceedproceedproceedproceedwithwithwithwith

thethethetheProjectProjectProjectProjectororororpartpartpartpartthereofthereofthereofthereofinvolvinginvolvinginvolvinginvolvingsuchsuchsuchsuchcost.cost.cost.cost.(23(23(23(23CFRCFRCFRCFR1.91.91.91.9(a)).(a)).(a)).(a)).IfIfIfIfFHWFHWFHWFHWAAAAand/orand/orand/orand/or

thethethetheDepartmentDepartmentDepartmentDepartmentdeterminesdeterminesdeterminesdeterminesthatthatthatthatanyanyanyanyamountamountamountamountclaimedclaimedclaimedclaimedisisisisnotnotnotnoteligible,eligible,eligible,eligible,federalfederalfederalfederaland/orand/orand/orand/or

statestatestatestateparticipationparticipationparticipationparticipationmaymaymaymaybebebebeapprovedapprovedapprovedapprovedininininthethethetheamountamountamountamountdetermineddetermineddetermineddeterminedtotototobebebebeadequatelyadequatelyadequatelyadequately
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Suppolied.Suppolied.Suppolied.Suppolied.TheTheTheTheDepartmentDepartmentDepartmentDepartmentshallshallshallshallnotifynotifynotifynotify,the,the,the,theAgencyAgencyAgencyAgencyinininin~riting~riting~riting~ritingcitingcitingcitingcitingthethethethereasonsreasonsreasonsreasons

whywhywhywhyitemsitemsitemsitemsandandandandamountsamountsamountsamountsareareareare:not.:not.:not.:not.eligible;eligible;eligible;eligible;forforforforfeaeralfeaeralfeaeralfeaeraland/orand/orand/orand/orstatestatestatestateparticipation.participation.participation.participation.

WhereWhereWhereWherecorrectablecorrectablecorrectablecorrectablenon-complia~1cenon-complia~1cenon-complia~1cenon-complia~1cewithwithwithwithprovisionsprovisionsprovisionsprovisionsofofofoflawlawlawlawororororFHWFHWFHWFHWAAAArequirementsrequirementsrequirementsrequirements

exists,exists,exists,exists,federalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsmaymaymaymaybebebebewithheldwithheldwithheldwithhelduntiluntiluntiluntilcompliancecompliancecompliancecomplianceisisisisobtained.obtained.obtained.obtained.

WhereWhereWhereWherenon-compliancenon-compliancenon-compliancenon-complianceisisisisnotnotnotnotcon-ectable,con-ectable,con-ectable,con-ectable,FHWFHWFHWFHWAAAAand/orand/orand/orand/orthethethetheDepartmentDepartmentDepartmentDepartmentmaymaymaymay

denydenydenydenyparticipationparticipationparticipationparticipationininininProjectProjectProjectProjectcostscostscostscostsininininpartpartpartpartororororinininintotal.total.total.total.

b)b)b)b) ForForForForanyanyanyanyamountsamountsamountsamountsdetermineddetermineddetermineddeterminedtotototobebebebeineligibleineligibleineligibleineligibleforforforforfederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatereimbursementreimbursementreimbursementreimbursement

forforforforwhichwhichwhichwhichthethethetheDepartmentDepartmentDepartmentDepartmenthashashashasmademademademadepayment,payment,payment,payment,thethethetheAgencyAgencyAgencyAgencyshallshallshallshallpromptlypromptlypromptlypromptly

reimbursereimbursereimbursereimbursethethethetheDepartmentDepartmentDepartmentDepartmentforforforforallallallallsuchsuchsuchsuchamountsamountsamountsamountswithinwithinwithinwithinninetyninetyninetyninety(90)(90)(90)(90)daysdaysdaysdaysofofofofwrittenwrittenwrittenwritten
notice.notice.notice.notice.

c)c)c)c) TheTheTheTheAgencyAgencyAgencyAgencyagreesagreesagreesagreestotototopaypaypaypayallallallallcostscostscostscostsofofofofanyanyanyanypartpartpartpartofofofofthisthisthisthisprojectprojectprojectprojectwhichwhichwhichwhicharearearearenotnotnotnoteligibleeligibleeligibleeligible

forforforforfederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefunding.·funding.·funding.·funding.·TheseTheseTheseThesefundsfundsfundsfundsshallshallshallshallbebebebeprovidedprovidedprovidedprovideduponuponuponuponwrittenwrittenwrittenwritten

requestrequestrequestrequestthereforethereforethereforethereforebybybybyeithereithereithereither(a)(a)(a)(a)check,check,check,check,orororor(b)(b)(b)(b)depositdepositdepositdeposittotototothethethetheLocalLocalLocalLocalGovernmentGovernmentGovernmentGovernment

InvestmentInvestmentInvestmentInvestmentPool,Pool,Pool,Pool,wheneverwheneverwheneverwheneverrequested.requested.requested.requested.

C.4C.4C.4C.4PaymentPaymentPaymentPaymentMethodolo~y:Methodolo~y:Methodolo~y:Methodolo~y:

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheAgencyAgencyAgencyAgencyshallshallshallshallreceivereceivereceivereceivefederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsforforforforanyanyanyanyportionportionportionportionofofofofthethethethe

hereinhereinhereinhereindescribeddescribeddescribeddescribedProject,Project,Project,Project,thisthisthisthisprovisionprovisionprovisionprovisionshallshallshallshallapply.apply.apply.apply.

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencyshallshallshallshallsubmitsubmitsubmitsubmitinvoices,invoices,invoices,invoices,ininininaaaa formformformformoutlinedoutlinedoutlinedoutlinedininininthethethetheLocalLocalLocalLocalGovernmentGovernmentGovernmentGovernment

GuidelinesGuidelinesGuidelinesGuidelineswithwithwithwithallallallall necessarynecessarynecessarynecessarysupportingsupportingsupportingsupportingdocumentation,documentation,documentation,documentation,priorpriorpriorpriortotototo anyanyanyany
reimbursementreimbursementreimbursementreimbursementofofofofallowableallowableallowableallowablecosts.costs.costs.costs.SuchSuchSuchSuchinvoicesinvoicesinvoicesinvoicesshallshallshallshallbebebebesubmittedsubmittedsubmittedsubmittednonononomoremoremoremoreoftenoftenoftenoften

thanthanthanthanmonthlymonthlymonthlymonthlybutbutbutbutatatatatleastleastleastleastquarterlyquarterlyquarterlyquarterlyandandandandindicate,indicate,indicate,indicate,atatatataaaaminimum,minimum,minimum,minimum,thethethetheamountamountamountamountchargedchargedchargedcharged

bybybybyallowableallowableallowableallowablecostcostcostcostline-itemline-itemline-itemline-itemforforforforthethethetheperiodperiodperiodperiodinvoiced,invoiced,invoiced,invoiced,thethethetheamountamountamountamountchargedchargedchargedchargedbybybybyline­line­line­line­

itemitemitemitemtotototodate,date,date,date,thethethethetotaltotaltotaltotalamountsamountsamountsamountschargedchargedchargedchargedforforforforthethethetheperiodperiodperiodperiodinvoiced,invoiced,invoiced,invoiced,andandandandthethethethetotaltotaltotaltotal

amountamountamountamountchargedchargedchargedchargedunderunderunderunderthisthisthisthisagreementagreementagreementagreementtotototodate.date.date.date.EachEachEachEachinvoiceinvoiceinvoiceinvoiceshallshallshallshallbebebebeaccompaniedaccompaniedaccompaniedaccompanied

bybybybyproofproofproofproofofofofofpaymentpaymentpaymentpaymentininininthethethethefonnfonnfonnfonnofofofofaaaacanceledcanceledcanceledcanceledcheckcheckcheckcheckororororotherotherotherothermeansmeansmeansmeansacceptableacceptableacceptableacceptabletotototo

thethethetheDepartment.Department.Department.Department.

b)b)b)b) TheTheTheThepaymentpaymentpaymentpaymentofofofofananananinvoiceinvoiceinvoiceinvoicebybybybythethethetheDepartmentDepartmentDepartmentDepartmentshallshallshallshallnotnotnotnotprejudiceprejudiceprejudiceprejudicethethethetheDepartment'sDepartment'sDepartment'sDepartment's

rightrightrightrighttotototoobjectobjectobjectobjecttotototoororororquestionquestionquestionquestionanyanyanyanyinvoiceinvoiceinvoiceinvoiceorororormattermattermattermatterininininrelationrelationrelationrelationthereto:thereto:thereto:thereto:SuchSuchSuchSuch

paymentpaymentpaymentpaymentbybybybythethethetheDepartmentDepartmentDepartmentDepartmentshallshallshallshallneitherneitherneitherneitherbebebebeconstruedconstruedconstruedconstruedasasasasacceptanceacceptanceacceptanceacceptanceofofofofanyanyanyanypartpartpartpartofofofof

thethethetheworkworkworkworkororororserviceserviceserviceserviceprovidedprovidedprovidedprovidednornornornorasasasasfinalfinalfinalfinalapprovalapprovalapprovalapprovalofofofofanyanyanyanyofofofofthethethethecostscostscostscostsinvoicedinvoicedinvoicedinvoiced

therein.therein.therein.therein.TheTheTheTheAgency'sAgency'sAgency'sAgency'sinvoiceinvoiceinvoiceinvoiceshallshallshallshallbebebebesubjectsubjectsubjectsubjecttotototoreductionreductionreductionreductionforforforforamountsamountsamountsamountsincludedincludedincludedincluded

ininininanyanyanyanyinvoiceinvoiceinvoiceinvoiceororororpaymentpaymentpaymentpaymenttheretoforetheretoforetheretoforetheretoforemademademademadewhichwhichwhichwhicharearearearedetennineddetennineddetennineddetenninedbybybybythethethethe

DepartmentDepartmentDepartmentDepartmentnotnotnotnottotototoconstituteconstituteconstituteconstituteallowableallowableallowableallowablecosts.costs.costs.costs.AnyAnyAnyAnypaymentpaymentpaymentpaymentmaymaymaymaybebebebereducedreducedreducedreducedforforforfor

overpaymentsoverpaymentsoverpaymentsoverpaymentsororororincreasedincreasedincreasedincreasedforforforforunder-paymentsunder-paymentsunder-paymentsunder-paymentsononononsubsequentsubsequentsubsequentsubsequentinvoices.invoices.invoices.invoices.

c)c)c)c) ShouldShouldShouldShouldaaaadisputedisputedisputedisputeariseariseariseariseconcerningconcerningconcerningconcerningpaymentspaymentspaymentspaymentsduedueduedueandandandandowingowingowingowingtotototothethethetheAgencyAgencyAgencyAgencyunderunderunderunderthisthisthisthis

Agreement,Agreement,Agreement,Agreement,thethethetheDepartmentDepartmentDepartmentDepartmentreservesreservesreservesreservesthethethetherightrightrightrighttotototowithholdwithholdwithholdwithholdsaidsaidsaidsaiddisputeddisputeddisputeddisputedamountsamountsamountsamounts

pendingpendingpendingpendingfinalfinalfinalfinalresolutionresolutionresolutionresolutionofofofofthethethethedispute.dispute.dispute.dispute.

;';';';'
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C.5C.5C.5C.5TheTheTheTheDepartment'sDepartment'sDepartment'sDepartment'sObli~ations:Obli~ations:Obli~ations:Obli~ations:,I,I,I,I

RideshareRideshareRideshareRideshareororororVanpoolVanpoolVanpoolVanpoolAgreement,Agreement,Agreement,Agreement,,,,,.,'.,'.,'.,'

'!;'!;'!;'!;

....................

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheDepartmentDepartmentDepartmentDepartmentisisisismanagingmanagingmanagingmanagingallallallallphasesphasesphasesphasesofofofofthethethetheProjeCtProjeCtProjeCtProjeCthereinhereinhereinhereindescribed,described,described,described,

thisthisthisthisprovisionprovisionprovisionprovisionC.SC.SC.SC.Sdoesdoesdoesdoesnotnotnotnotapply.apply.apply.apply.

a)a)a)a) SubjectSubjectSubjectSubjecttotototootherotherotherotherprovisionsprovisionsprovisionsprovisionshereof,hereof,hereof,hereof,the;the;the;the;DepartmentDepartmentDepartmentDepartmentwillwillwillwillhonorhonorhonorhonorrequestsrequestsrequestsrequestsforforforfor

reimbursementreimbursementreimbursementreimbursementtotototothethethetheAgencyAgencyAgencyAgencyininininamountsamountsamountsamountsandandandandatatatattimestimestimestimesdeemeddeemeddeemeddeemedbybybybythethethetheDepartmentDepartmentDepartmentDepartment

totototobebebebeproperproperproperpropertotototoensureensureensureensurethethethethecarryingcarryingcarryingcarryingoutoutoutoutofofofofthethethetheProjectProjectProjectProjectandandandandpaymentpaymentpaymentpaymentofofofofthethethetheeligibleeligibleeligibleeligible

costs.costs.costs.costs.However,However,However,However,notwithstandingnotwithstandingnotwithstandingnotwithstandinganyanyanyanyotherotherotherotherprovisionprovisionprovisionprovisionofofofofthisthisthisthisAgreement,Agreement,Agreement,Agreement,thethethethe

DepartmentDepartmentDepartmentDepartmentmaymaymaymayelectelectelectelectnotnotnotnottotototomakemakemakemakeaaaapaymentpaymentpaymentpaymentif:if:if:if:

I)I)I)I)Misrepresentation:Misrepresentation:Misrepresentation:Misrepresentation:

TheTheTheTheAgencyAgencyAgencyAgencyshallshallshallshallhavehavehavehavemademademademademisrepresentationmisrepresentationmisrepresentationmisrepresentationofofofofaaaamaterialmaterialmaterialmaterialnaturenaturenaturenatureininininitsitsitsits

application,application,application,application,ororororanyanyanyanysupplementsupplementsupplementsupplementtheretotheretotheretotheretoororororamendmentamendmentamendmentamendmentthereof,thereof,thereof,thereof,ororororininininororororwith'with'with'with'

respectrespectrespectrespecttotototoanyanyanyanydocumentdocumentdocumentdocumentorororordatadatadatadatafurnishedfurnishedfurnishedfurnishedtherewiththerewiththerewiththerewithororororpursuantpursuantpursuantpursuanthereto;hereto;hereto;hereto;

2)2)2)2)Litigation:Litigation:Litigation:Litigation:

ThereThereThereThereisisisisthenthenthenthenpendingpendingpendingpendinglitigationlitigationlitigationlitigationwithwithwithwithrespectrespectrespectrespecttotototothethethetheperformanceperformanceperformanceperformancebybybybythethethethe

AgencyAgencyAgencyAgencyofofofofanyanyanyanyofofofofitsitsitsitsdutiesdutiesdutiesdutiesororororobligationsobligationsobligationsobligationswhichwhichwhichwhichmaymaymaymayjeopardizejeopardizejeopardizejeopardizeorororor

adverselyadverselyadverselyadverselyaffectaffectaffectaffectthethethetheProject,Project,Project,Project,thisthisthisthisAgreementAgreementAgreementAgreementororororpaymentspaymentspaymentspaymentstotototothethethetheProject;Project;Project;Project;

3)3)3)3)ApprovalApprovalApprovalApprovalbybybybyDepartment:Department:Department:Department:

TheTheTheTheAgencyAgencyAgencyAgencyshallshallshallshallhavehavehavehavetakentakentakentakenanyanyanyanyactionactionactionactionpertainingpertainingpertainingpertainingtotototothethethetheProject,Project,Project,Project,whichwhichwhichwhich

underunderunderunderthisthisthisthisAgreementAgreementAgreementAgreementrequiresrequiresrequiresrequiresthethethetheapprovalapprovalapprovalapprovalofofofofthethethetheDepartmentDepartmentDepartmentDepartmentororororhashashashasmademademademade

relatedrelatedrelatedrelatedexpenditureexpenditureexpenditureexpenditureororororincurredincurredincurredincurredrelatedrelatedrelatedrelatedobligationsobligationsobligationsobligationswithoutwithoutwithoutwithouthavinghavinghavinghavingbeenbeenbeenbeen

advisedadvisedadvisedadvisedbybybybythethethetheDepartmentDepartmentDepartmentDepartmentthatthatthatthatsamesamesamesameareareareareapproved;approved;approved;approved;

4)4)4)4)ConflictConflictConflictConflictofofofofInterests:Interests:Interests:Interests:

ThereThereThereTherehashashashasbeenbeenbeenbeenanyanyanyanyviolationviolationviolationviolationofofofofthethethetheconflictconflictconflictconflictofofofofinterestinterestinterestinterestprovisionsprovisionsprovisionsprovisions
containedcontainedcontainedcontainedhereinhereinhereinhereinininininD.16;D.16;D.16;D.16;orororor

5)5)5)5)Default:Default:Default:Default:

TheTheTheTheAgencyAgencyAgencyAgencyhashashashasbeenbeenbeenbeendetermineddetermineddetermineddeterminedbybybybythethethetheDepartmentDepartmentDepartmentDepartmenttotototobebebebeinininindefaultdefaultdefaultdefaultunderunderunderunder

anyanyanyanyofofofofthethethetheprovisionsprovisionsprovisionsprovisionsofofofofthethethetheAgreement.Agreement.Agreement.Agreement.

C.GC.GC.GC.GFinalFinalFinalFinalInvoices:Invoices:Invoices:Invoices:

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheAgencyAgencyAgencyAgencyshallshallshallshallreceivereceivereceivereceivefederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsforforforforanyanyanyanyportionportionportionportionofofofofthethethethe

hereinhereinhereinhereindescribeddescribeddescribeddescribedProject,Project,Project,Project,thisthisthisthisprovisionprovisionprovisionprovisionshallshallshallshallapply.apply.apply.apply.

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencymustmustmustmustsubmitsubmitsubmitsubmitthethethethefinalfinalfinalfinalinvoiceinvoiceinvoiceinvoiceononononthethethetheProjectProjectProjectProjecttotototothethethetheDepartmentDepartmentDepartmentDepartmentwithinwithinwithinwithin

oneoneoneonehundredhundredhundredhundredtwentytwentytwentytwenty(120)(120)(120)(120)daysdaysdaysdaysafterafterafterafterthethethethecompletioncompletioncompletioncompletionofofofofthethethetheProject.Project.Project.Project.InvoicesInvoicesInvoicesInvoices

submittedsubmittedsubmittedsubmittedafterafterafterafterthethethetheoneoneoneonehundredhundredhundredhundredtwentytwentytwentytwenty(120)(120)(120)(120)daydaydaydaytimetimetimetimeperiodperiodperiodperiodmaymaymaymaynotnotnotnotbebebebepaid.paid.paid.paid.
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RideshareRideshareRideshareRideshareororororVanpoolVanpoolVanpoolVanpoolAgreementAgreementAgreementAgreement~;'~;'~;'~;'

b)b)b)b) TheTheTheTheAgencyAgencyAgencyAgencysha11sha11sha11sha11furnish:thefurnish:thefurnish:thefurnish:theDepartmentDepartmentDepartmentDepartmentwith'the.fol1oWingJeports:with'the.fol1oWingJeports:with'the.fol1oWingJeports:with'the.fol1oWingJeports:

1)1)1)1)ProgressProgressProgressProgressreportsreportsreportsreportsof.of.of.of.workworkworkworkaccomplished·.accomplished·.accomplished·.accomplished·.shal1shal1shal1shal1".".".".~be~be~be~be....submittedsubmittedsubmittedsubmittedtotototothethethethe

DepartmentDepartmentDepartmentDepartmentperiodical1yperiodical1yperiodical1yperiodical1ybutbutbutbutnotnotnotnotlesslesslesslessfrequentlyfrequentlyfrequentlyfrequentlythanthanthanthanquarterly.quarterly.quarterly.quarterly.ReportsReportsReportsReports

shal1shal1shal1shal1includeincludeincludeincludedescriptionsdescriptionsdescriptionsdescriptionsofofofofmajormajormajormajoractivitiesactivitiesactivitiesactivitiesandandandandaccountsaccountsaccountsaccountsduringduringduringduringthethethethe

reportingreportingreportingreportingperiodperiodperiodperiod........ ,.,.,.,.

2)2)2)2)AAAAfinalfinalfinalfinalreportreportreportreportsha11sha11sha11sha11bebebebesubmittedsubmittedsubmittedsubmittedtotototothethethetheDepartmentDepartmentDepartmentDepartmentpreparedpreparedpreparedpreparedbybybybythethethethe

AgencyAgencyAgencyAgencyatatatatthethethetheendendendendofofofofthethethethecontractcontractcontractcontractperiod,period,period,period,summarizingsummarizingsummarizingsummarizinga11a11a11a11workworkworkworkcompletedcompletedcompletedcompleted

andandandandassessingassessingassessingassessingthethethetheoveralloveralloveralloverallperformanceperformanceperformanceperformanceofofofofthethethetheProject.Project.Project.Project.TheTheTheThereportreportreportreportsha11sha11sha11sha11

include,include,include,include,butbutbutbutnotnotnotnotbebebebelimitedlimitedlimitedlimitedto,to,to,to,estimatesestimatesestimatesestimatesofofofofvehiclevehiclevehiclevehiclemilesmilesmilesmilesofofofoftraveltraveltraveltravelreduced,reduced,reduced,reduced,

gasolinegasolinegasolinegasolinesaved,saved,saved,saved,airairairairpol1utionpol1utionpol1utionpol1utionremoved,removed,removed,removed,commutingcommutingcommutingcommutingdol1arsdol1arsdol1arsdol1arssaved,saved,saved,saved,andandandandotherotherotherother

informationinformationinformationinformationasasasasthethethetheDepartmentDepartmentDepartmentDepartmentshallshallshallshallreasonablyreasonablyreasonablyreasonablyrequestrequestrequestrequestininininor~er"or~er"or~er"or~er"totototo
ascertainascertainascertainascertainthethethetheAgency'sAgency'sAgency'sAgency'slevellevellevellevelofofofofperformanceperformanceperformanceperformanceu.nderu.nderu.nderu.nderthis.this.this.this.contract."contract."contract."contract."The,The,The,The,

reportreportreportreportshallshallshallshallbebebebesubmittedsubmittedsubmittedsubmittedtotototothethethetheDepaIih1entDepaIih1entDepaIih1entDepaIih1entwithinwithinwithinwithinthirtythirtythirtythirty(30)(30)(30)(30)daysdaysdaysdaysofofofofthethethethe
endendendendofofofofeacheacheacheachfiscalfiscalfiscalfiscalyear.year.year.year.

C.7C.7C.7C.7Offset:Offset:Offset:Offset:

InInInInthethethetheeventeventeventeventthatthatthatthatthethethetheAgencyAgencyAgencyAgencyshallshallshallshallreceivereceivereceivereceivefederalfederalfederalfederaland/orand/orand/orand/orstatestatestatestatefundsfundsfundsfundsforforforforanyanyanyanyportionportionportionportionofofofofthethethethe

hereinhereinhereinhereindescribeddescribeddescribeddescribedProject,Project,Project,Project,thisthisthisthisprovisionprovisionprovisionprovisionshallshallshallshallapply.apply.apply.apply.

a)a)a)a) If,If,If,If,afterafterafterafterProjectProjectProjectProjectcompletion,completion,completion,completion,anyanyanyanyclaimclaimclaimclaimisisisismademademademadebybybybythethethetheDepartmentDepartmentDepartmentDepartmentresultingresultingresultingresultingfromfromfromfromanananan

auditauditauditauditororororforforforforworkworkworkworkororororservicesservicesservicesservicesperformedperformedperformedperformedpursuantpursuantpursuantpursuanttotototothisthisthisthisAgreement,Agreement,Agreement,Agreement,thethethethe

DepartmentDepartmentDepartmentDepartmentmaymaymaymayoffsetoffsetoffsetoffsetsuchsuchsuchsuchamountamountamountamountfromfromfromfrompaymentspaymentspaymentspaymentsduedueduedueforforforforworkworkworkworkororororservicesservicesservicesservicesdonedonedonedone

underunderunderunderanyanyanyanyagreementagreementagreementagreementwhichwhichwhichwhichitititithashashashaswithwithwithwiththethethetheAgencyAgencyAgencyAgencyowingowingowingowingsuchsuchsuchsuchamountamountamountamountif,if,if,if,uponuponuponupon

demand,demand,demand,demand,paymentpaymentpaymentpaymentofofofofthethethetheamountamountamountamountisisisisnotnotnotnotmademademademadewithinwithinwithinwithinsixtysixtysixtysixty(60)(60)(60)(60)daysdaysdaysdaystotototothethethethe

Department.Department.Department.Department.OffsettingOffsettingOffsettingOffsettinganyanyanyanyamountamountamountamountpursuantpursuantpursuantpursuanttotototothisthisthisthissectionsectionsectionsectionshallshallshallshallnotnotnotnotbebebebeconsideredconsideredconsideredconsidered

aaaabreachbreachbreachbreachofofofofagreementagreementagreementagreementbybybybythethethetheDepartment.Department.Department.Department.

C.8C.8C.8C.8TravelTravelTravelTravelCompensationCompensationCompensationCompensation

a)a)a)a) IfIfIfIfthethethetheProjectProjectProjectProjectprovidedprovidedprovidedprovidedforforforforhereinhereinhereinhereinincludesincludesincludesincludestraveltraveltraveltravelcompensation,compensation,compensation,compensation,reimbursementreimbursementreimbursementreimbursementtotototothethethethe

AgencyAgencyAgencyAgencyforforforfortravel,travel,travel,travel,meals,meals,meals,meals,ororororlodginglodginglodginglodgingshallshallshallshallbebebebesubjectsubjectsubjectsubjecttotototoamountsamountsamountsamountsandandandandlimitationslimitationslimitationslimitations

specifiedspecifiedspecifiedspecifiedininininthethethethe"State"State"State"StateComprehensiveComprehensiveComprehensiveComprehensiveTravelTravelTravelTravelRegulations,"Regulations,"Regulations,"Regulations,"asasasastheytheytheytheyareareareareamendedamendedamendedamended

fromfromfromfromtimetimetimetimetototototimetimetimetimeandandandandsubjectsubjectsubjectsubjecttotototothethethetheAgreementAgreementAgreementAgreementBudget.Budget.Budget.Budget.

D.D.D.D.STANDARDSTANDARDSTANDARDSTANDARDTERMSTERMSTERMSTERMSANDANDANDANDCONDITIONSCONDITIONSCONDITIONSCONDITIONS

D.1D.1D.1D.1Governin~Governin~Governin~Governin~Law:Law:Law:Law:

a)a)a)a) ThisThisThisThisAgreementAgreementAgreementAgreementshallshallshallshallbebebebegovernedgovernedgovernedgovernedbybybybyandandandandconstruedconstruedconstruedconstruedininininaccordanceaccordanceaccordanceaccordancewithwithwithwiththethethethelawslawslawslawsofofofof

thethethetheStateStateStateStateofofofofTennessee.Tennessee.Tennessee.Tennessee.TheTheTheTheAgencyAgencyAgencyAgencyagreesagreesagreesagreesthatthatthatthatititititwillwillwillwillbebebebesubjectsubjectsubjectsubjecttotototothethethetheexclusiveexclusiveexclusiveexclusive

jurisdictionjurisdictionjurisdictionjurisdictionofofofofthethethethecourtscourtscourtscourtsofofofofthethethetheStateStateStateStateofofofofTennesseeTennesseeTennesseeTennesseeininininactionsactionsactionsactionsthatthatthatthatmaymaymaymayariseariseariseariseunderunderunderunder

thisthisthisthisAgreement.Agreement.Agreement.Agreement.TheTheTheTheAgencyAgencyAgencyAgencyacknowledgesacknowledgesacknowledgesacknowledgesandandandandagreesagreesagreesagreesthatthatthatthatanyanyanyanyrightsrightsrightsrightsororororclaimsclaimsclaimsclaims

;;;; tttt ~.~.~.~.
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RideshareRideshareRideshareRideshareororororVanpoolVanpoolVanpoolVanpoolAgreementAgreementAgreementAgreement,,,,

againstagainstagainstagainstthethethetheStateStateStateStateofofofofTennesseeTennesseeTennesseeTennesseeor,or,or,or,}ts,}ts,}ts,}ts,employees,employees,employees,employees,her~under,her~under,her~under,her~under,and,and,and,and,anyanyanyanyremedies,remedies,remedies,remedies,

arisingarisingarisingarisingtherefrom,therefrom,therefrom,therefrom,shallshallshallshallbebebebesubjectsubjectsubjectsubjecttotototoandandandandlimitedlimitedlimitedlimitedtotototothosethosethosethoserightsrightsrightsrightsandandandandremedies,remedies,remedies,remedies,ifififif

any,any,any,any,availableavailableavailableavailableunderunderunderunderTennesseeTennesseeTennesseeTennesseeCode,Code,Code,Code,Al1Jlo,tated,Al1Jlo,tated,Al1Jlo,tated,Al1Jlo,tated,Sections)9-8:-1Sections)9-8:-1Sections)9-8:-1Sections)9-8:-100001111t~rough9-,8-,t~rough9-,8-,t~rough9-,8-,t~rough9-,8-,
407.407.407.407.

D.2D.2D.2D.2GeneralGeneralGeneralGeneralComplianceComplianceComplianceCompliancewithwithwithwithFederal,Federal,Federal,Federal,State,State,State,State,andandandandLocalLocalLocalLocalLaw:Law:Law:Law:

~~~~•••• :::::::: jjjjJJJJ :.,:.,:.,:.,!'!'!'!'~~~~~~~~1"1"1"1"

•••• '.'.'.'. '''' 1111~~~~'''' •••• ~~~~

""""

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencyisisisisassumedassumedassumedassumedtotototobebebebefamiliarfamiliarfamiliarfamiliarwithwithwithwithandandandandobserveobserveobserveobserveandandandandcomplycomplycomplycomplywithwithwithwiththosethosethosethose

Federal,Federal,Federal,Federal,State,State,State,State,andandandandlocallocallocallocallaws,laws,laws,laws,ordinances,ordinances,ordinances,ordinances,andandandandregulationsregulationsregulationsregulationsininininanyanyanyanymannermannermannermanneraffectingaffectingaffectingaffecting

thethethetheconductconductconductconductofofofofthethethetheworkworkworkworkandandandandthosethosethosethoseinstructionsinstructionsinstructionsinstructionsandandandandprohibitiveprohibitiveprohibitiveprohibitiveordersordersordersordersissuedissuedissuedissuedbybybybythethethethe

StateStateStateStateandandandandFederalFederalFederalFederalGovernmentGovernmentGovernmentGovernmentregardingregardingregardingregardingfortifications,fortifications,fortifications,fortifications,militarymilitarymilitarymilitaryandandandandnavalnavalnavalnaval

establishmentsestablishmentsestablishmentsestablishmentsandandandandotherotherotherotherareas.areas.areas.areas.TheTheTheTheAgencyAgencyAgencyAgencyshall.shall.shall.shall.observeobserveobserveobserveandandandandcomplycomplycomplycomplywithwithwithwiththosethosethosethose

laws,laws,laws,laws,ordinances,ordinances,ordinances,ordinances,regulations,regulations,regulations,regulations,instructions,instructions,instructions,instructions,andandandandordersordersordersordersinininineffecteffecteffecteffectasasasasofofofofthethethethedatedatedatedateofofofof

thisthisthisthisAgreement.Agreement.Agreement.Agreement. ,,,,'''' """"

b)b)b)b) TheTheTheThepartiespartiespartiespartiesherebyherebyherebyherebyagreeagreeagreeagreethatthatthatthatfailurefailurefailurefailureofofofofthethethetheAgencyAgencyAgencyAgencyto'to'to'to'complycomplycomplycomplywithwithwithwiththisthisthisthisprovisionprovisionprovisionprovision

shallshallshallshallconstituteconstituteconstituteconstituteaaaamaterialmaterialmaterialmaterialbreachbreachbreachbreachofofofofthisthisthisthisAgreementAgreementAgreementAgreementandandandandsubjectsubjectsubjectsubjectthethethetheAgencyAgencyAgencyAgencytotototothethethethe

repaymentrepaymentrepaymentrepaymentofofofofallallallalldamagesdamagesdamagesdamagessufferedsufferedsufferedsufferedbybybybythethethetheStateStateStateStateand/orand/orand/orand/orthethethetheDepartmentDepartmentDepartmentDepartmentasasasasaaaaresultresultresultresult
ofofofofsaidsaidsaidsaidbreach.breach.breach.breach.

D.3D.3D.3D.3StateStateStateStateLaw:Law:Law:Law:

a)a)a)a) NothingNothingNothingNothingininininthethethetheAgreementAgreementAgreementAgreementshallshallshallshallrequirerequirerequirerequirethethethetheAgencyAgencyAgencyAgencytotototoobserveobserveobserveobserveororororenforceenforceenforceenforcecompliancecompliancecompliancecompliance

withwithwithwithanyanyanyanyprovisionprovisionprovisionprovisionthereof,thereof,thereof,thereof,performperformperformperformanyanyanyanyotherotherotherotheractactactactorororordodododoanyanyanyanyotherotherotherotherthingthingthingthinginininin

contraventioncontraventioncontraventioncontraventionofofofofanyanyanyanyapplicableapplicableapplicableapplicablestatestatestatestatelaw,law,law,law,provided,provided,provided,provided,thatthatthatthatififififanyanyanyanyofofofofthethethetheprovisionsprovisionsprovisionsprovisionsofofofof

thethethetheAgreementAgreementAgreementAgreementviolateviolateviolateviolateanyanyanyanyapplicableapplicableapplicableapplicablestatestatestatestatelaw,law,law,law,thethethetheAgencyAgencyAgencyAgencywillwillwillwillatatatatonceonceonceoncenotifynotifynotifynotifythethethethe

DepartmentDepartmentDepartmentDepartmentininininwritingwritingwritingwritingininininorderorderorderorderthatthatthatthatappropriateappropriateappropriateappropriatechangeschangeschangeschangesandandandandmodificationsmodificationsmodificationsmodificationsmaymaymaymaybebebebe

mademademademadebybybybythethethetheDepartmentDepartmentDepartmentDepartmentandandandandthethethetheAgencyAgencyAgencyAgencytotototothethethetheendendendendthatthatthatthatthethethetheAgencyAgencyAgencyAgencymaymaymaymayproceedproceedproceedproceed

asasasassoonsoonsoonsoonasasasaspossiblepossiblepossiblepossiblewithwithwithwiththethethetheProject.Project.Project.Project.

D.4D.4D.4D.4SubmissionSubmissionSubmissionSubmissionofofofofthethethetheProceedinQs,ProceedinQs,ProceedinQs,ProceedinQs,AQreements,AQreements,AQreements,AQreements,andandandandOtherOtherOtherOtherDocuments:Documents:Documents:Documents:

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencyshallshallshallshallsubmitsubmitsubmitsubmittotototothethethetheDepartmentDepartmentDepartmentDepartmentsuchsuchsuchsuchdata,data,data,data,reports,reports,reports,reports,records,records,records,records,agreements,agreements,agreements,agreements,

andandandandotherotherotherotherdocumentsdocumentsdocumentsdocumentsrelatingrelatingrelatingrelatingtotototothethethetheProjectProjectProjectProjectasasasasthethethetheDepartmentDepartmentDepartmentDepartmentandandandandthethethetheFederalFederalFederalFederal

HighwayHighwayHighwayHighwayAdministrationAdministrationAdministrationAdministrationmaymaymaymayrequire.require.require.require.

D.5D.5D.5D.5AppropriationsAppropriationsAppropriationsAppropriationsofofofofFunds:Funds:Funds:Funds:

a)a)a)a) ThisThisThisThisAgreementAgreementAgreementAgreementisisisissubjectsubjectsubjectsubjectto,to,to,to,thethethetheappropriationappropriationappropriationappropriationandandandandavailabilityavailabilityavailabilityavailabilityofofofofStateStateStateStateand/orand/orand/orand/orFederalFederalFederalFederal

funds.funds.funds.funds.InInInInthethethetheeventeventeventeventthatthatthatthatthethethethefundsfundsfundsfundsarearearearenotnotnotnotappropriatedappropriatedappropriatedappropriatedororororareareareareotherwiseotherwiseotherwiseotherwise

unavailable,unavailable,unavailable,unavailable,thethethetheDepartmentDepartmentDepartmentDepartmentreservesreservesreservesreservesthethethetherightrightrightrighttototototerminateterminateterminateterminatethethethetheAgreementAgreementAgreementAgreementuponuponuponupon
thirtythirtythirtythirty(30)(30)(30)(30)daysdaysdaysdayswrittenwrittenwrittenwrittennoticenoticenoticenoticetotototothethethetheAgency.Agency.Agency.Agency.SaidSaidSaidSaidterminationterminationterminationterminationshallshallshallshallnotnotnotnotbebebebe

deemeddeemeddeemeddeemedaaaabreachbreachbreachbreachofofofofagreementagreementagreementagreementbybybybythethethetheDepartment.Department.Department.Department.UponUponUponUponreceiptreceiptreceiptreceiptofofofofthethethethewrittenwrittenwrittenwritten

notice,notice,notice,notice,thethethetheAgencyAgencyAgencyAgencyshallshallshallshallceaseceaseceaseceaseallallallallworkworkworkworkassociatedassociatedassociatedassociatedwithwithwithwiththethethetheAgreement.Agreement.Agreement.Agreement.ShouldShouldShouldShould

suchsuchsuchsuchananananeventeventeventeventoccur,occur,occur,occur,thethethetheAgencyAgencyAgencyAgencyshallshallshallshallbebebebeentitledentitledentitledentitledtotototocompensationcompensationcompensationcompensationforforforforallallallall

satisfactorysatisfactorysatisfactorysatisfactoryandandandandauthorizedauthorizedauthorizedauthorizedservicesservicesservicesservicescompletedcompletedcompletedcompletedasasasasofofofofthethethetheterminationterminationterminationterminationdate.date.date.date.UponUponUponUpon
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RideshareRideshareRideshareRideshareororororVanpoolVanpoolVanpoolVanpoolAgreementAgreementAgreementAgreement.1'.1'.1'.1' ",",",",

suchsuchsuchsuchtermination,termination,termination,termination,thethethetheAgencyAgencyAgencyAgencyshallshallshallshallhavehavehavehavenonononorightrightrightrighttotototorecoverrecoverrecoverrecoverfromfromfromfromthethethetheDepartmentDepartmentDepartmentDepartment

anyanyanyanyactual,actual,actual,actual,general,general,general,general,special,special,special,special,incidental,incidental,incidental,incidental,consequential,consequential,consequential,consequential,ororororanyanyanyanyother,other,other,other,damagesdamagesdamagesdamages

whatsoeverwhatsoeverwhatsoeverwhatsoeverofofofofanyanyanyanydescriptiondescriptiondescriptiondescriptionororororamount.amount.amount.amount.

0.60.60.60.6RightsRightsRightsRightsandandandandRemediesRemediesRemediesRemediesNotNotNotNotWaived:Waived:Waived:Waived:

a)a)a)a) InInInInnonononoeventeventeventeventshallshallshallshallthethethethemakingmakingmakingmakingbybybybythethethetheDepartmentDepartmentDepartmentDepartmentofofofofanyanyanyanypaymentpaymentpaymentpaymenttotototothethethetheAgencyAgencyAgencyAgency

constituteconstituteconstituteconstituteororororbebebebeconstruedconstruedconstruedconstruedasasasasaaaa waiverwaiverwaiverwaiverbybybybythethethetheDepartmentDepartmentDepartmentDepartmentofofofofanyanyanyanybreach,breach,breach,breach,ofofofof,,,, ''''

covenantcovenantcovenantcovenantororororanyanyanyanydefaultdefaultdefaultdefaultwhichwhichwhichwhichmaymaymaymaythenthenthenthenexistexistexistexistononononthethethethepmipmipmipmiofofofofthethethetheAgencyAgencyAgencyAgencyandandandandthethethethe

makingmakingmakingmakingofofofofsuchsuchsuchsuchpaymentpaymentpaymentpaymentbybybybythethethetheDepartment,Department,Department,Department,whilewhilewhilewhileanyanyanyanysuchsuchsuchsuchbreachbreachbreachbreachorororordefaultdefaultdefaultdefaultshallshallshallshall

exist,exist,exist,exist,shallshallshallshallininininnonononowaywaywaywayimpairimpairimpairimpairororororprejudiceprejudiceprejudiceprejudiceanyanyanyanyrightrightrightrightororororremedyremedyremedyremedyavailableavailableavailableavailabletotototothethethethe

DepartmentDepartmentDepartmentDepartmentwithwithwithwithrespectrespectrespectrespecttotototosuchsuchsuchsuchbreachbreachbreachbreachorororordefault.default.default.default.

b)b)b)b) NothingNothingNothingNothingininininthisthisthisthisagreementagreementagreementagreementshallshallshallshallbebebebeconstruedconstruedconstruedconstruedtotototolimitlimitlimitlimitthethethetheDepartment'sDepartment'sDepartment'sDepartment'srightrightrightrightatatatatanyanyanyany

timetimetimetimetotototoenterenterenterenteruponuponuponuponitsitsitsitshighwayhighwayhighwayhighwayright-of-way,right-of-way,right-of-way,right-of-way,includingincludingincludingincludingthethethetheareaareaareaareaoccupiedoccupiedoccupiedoccupiedbybybybythethethethe

Project,Project,Project,Project,forforforforthethethethepurposepurposepurposepurposeofofofofmaintainingmaintainingmaintainingmaintainingororororreconstructingreconstructingreconstructingreconstructingitsitsitsitshighwayhighwayhighwayhighwayfacilities.facilities.facilities.facilities.

0.70.70.70.7DepartmentDepartmentDepartmentDepartmentNotNotNotNotObligatedObligatedObligatedObligatedtotototoThirdThirdThirdThirdParties:Parties:Parties:Parties:

a)a)a)a) TheTheTheTheDepartmentDepartmentDepartmentDepartmentshallshallshallshallnotnotnotnotbebebebeobligatedobligatedobligatedobligatedororororliableliableliableliablehereunderhereunderhereunderhereundertotototoanyanyanyanypartypartypartypartyotherotherotherotherthanthanthanthanthethethethe

Agency.Agency.Agency.Agency.

0.80.80.80.8IndependentIndependentIndependentIndependentContractor:Contractor:Contractor:Contractor:

a)a)a)a) TheTheTheThepartiespartiespartiespartieshereto,hereto,hereto,hereto,ininininthethethetheperformanceperformanceperformanceperformanceofofofofthisthisthisthisAgreement,Agreement,Agreement,Agreement,shallshallshallshallnotnotnotnotactactactactasasasasagents,agents,agents,agents,

employees,employees,employees,employees,partners,partners,partners,partners,jointjointjointjointventures,ventures,ventures,ventures,ororororassociatesassociatesassociatesassociatesofofofofoneoneoneoneanother.another.another.another.ItItItItisisisisexpresslyexpresslyexpresslyexpressly

acknowledgedacknowledgedacknowledgedacknowledgedbybybybythethethethepartiespartiespartiespartiesheretoheretoheretoheretothatthatthatthatsuchsuchsuchsuchpartiespartiespartiespartiesareareareareindependentindependentindependentindependentcontractingcontractingcontractingcontracting

entitiesentitiesentitiesentitiesandandandandthatthatthatthatnothingnothingnothingnothingininininthisthisthisthisAgreementAgreementAgreementAgreementshallshallshallshallbebebebeconstruedconstruedconstruedconstruedtotototocreatecreatecreatecreateaaaa

principal/agentprincipal/agentprincipal/agentprincipal/agentrelationshiprelationshiprelationshiprelationshiporororortotototoallowallowallowalloweithereithereithereithertotototoexerciseexerciseexerciseexercisecontrolcontrolcontrolcontrolorororordirectiondirectiondirectiondirectionoveroveroverover

thethethethemannermannermannermannerorororormethodmethodmethodmethodbybybybywhichwhichwhichwhichthethethetheotherotherotherothertransactstransactstransactstransactsitsitsitsitsbusinessbusinessbusinessbusinessaffairsaffairsaffairsaffairsororororprovidesprovidesprovidesprovides

itsitsitsitsusualusualusualusualservices.services.services.services.TheTheTheTheemployeesemployeesemployeesemployeesororororagentsagentsagentsagentsofofofofoneoneoneonepartypartypartypartyshallshallshallshallnotnotnotnotbebebebedeemeddeemeddeemeddeemedorororor

construedconstruedconstruedconstruedtotototobebebebethethethetheemployeesemployeesemployeesemployeesororororagentsagentsagentsagentsofofofofthethethetheotherotherotherotherpartypartypartypartyforforforforanyanyanyanypurposepurposepurposepurpose
whatsoever.whatsoever.whatsoever.whatsoever.

b)b)b)b) TheTheTheTheAgency,Agency,Agency,Agency,beingbeingbeingbeingaaaapoliticalpoliticalpoliticalpoliticalsubdivisionsubdivisionsubdivisionsubdivisionofofofofthethethetheState,State,State,State,isisisisgovernedgovernedgovernedgovernedbybybybythethethetheprovisionsprovisionsprovisionsprovisions

ofofofofthethethetheTennesseeTennesseeTennesseeTennesseeGovernmentGovernmentGovernmentGovernmentTortTortTortTortLiabilityLiabilityLiabilityLiabilityAct,Act,Act,Act,TennesseeTennesseeTennesseeTennesseeCodeCodeCodeCodeAnnotated,Annotated,Annotated,Annotated,

SectionsSectionsSectionsSections29-20-101,29-20-101,29-20-101,29-20-101,etetetetseq,seq,seq,seq,andandandandallallallallotherotherotherotherapplicableapplicableapplicableapplicablelaws.laws.laws.laws.

0.90.90.90.9Maintenance:Maintenance:Maintenance:Maintenance:

a)a)a)a) TheTheTheTheAgencyAgencyAgencyAgencyshallshallshallshallbebebebesolelysolelysolelysolelyresponsibleresponsibleresponsibleresponsibleforforforforandandandandpaypaypaypayallallallallcostscostscostscostsassociatedassociatedassociatedassociatedwithwithwithwith

maintenancemaintenancemaintenancemaintenanceandandandandoperationoperationoperationoperationofofofofthethethetheproject,project,project,project,includingincludingincludingincludingmaintenancemaintenancemaintenancemaintenanceandandandandoperationoperationoperationoperationofofofof

allallallallvehiclesvehiclesvehiclesvehiclesandandandandotherotherotherotheroperatedoperatedoperatedoperateddevicesdevicesdevicesdevicestogethertogethertogethertogetherwithwithwithwiththeirtheirtheirtheirrelatedrelatedrelatedrelatedequipment,equipment,equipment,equipment,

wiringwiringwiringwiringandandandandotherotherotherothernecessarynecessarynecessarynecessaryappurtenances,appurtenances,appurtenances,appurtenances,andandandandthethethetheAgencyAgencyAgencyAgencyshallshallshallshallfurnishfurnishfurnishfurnishfuelfuelfuelfueltotototoallallallall

suchsuchsuchsuchvehiclesvehiclesvehiclesvehicleswhichwhichwhichwhichmaymaymaymaybebebebepurchasedpurchasedpurchasedpurchasedasasasaspartpartpartpartofofofofthethethetheProject.Project.Project.Project.
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